SECURITIES AND EXCHANGE COMMISSION T T ———

i i TN

NOTICE OF SALE OF SECURITIES 05058092
PURSUANT TO REGULATION D,
. SECTION 4(6), AND/OR SEC Use Only
UNIFORM LIMITED OFFERING EXEMPTION Profix | | Sera
DATE RECEIVED

Name of Offering ((J check if this is an amendment and name has changed, and indicate change.)

Tenant in Common Interests in University Heights College Station Apartments - $11,300,000 Offering

Filing Under (Check box(es) that apply): [ Rule 504 J Rule 505 X Rule 506 [ Section 4(6) [ ULOE
Type of Filing: X New Filing ] Amendment
yaNh
A. BASIC IDENTIFICATION DATA /é}/ %‘Q\\

&N m;m:i\/l:h Qj‘n
1. Enter the information requested about the issuer /{;Qb’ \1’0
Name of Issuer ([ check if this is an amendment and name has changed, and indicate change.) o 5
University Heights College Station Acquisitions, LP JUN 27 200

L

Address of Executive Offices (Number of Street, City, State, Zip Code)

709 E. Colorado Boulevard, Suite 110, Pasadena, CA 91101

Telephone numié '%ﬁncludﬁng area Q’f
(626) 796-870%*%{98 £

Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone number (inclu‘di%}(ea code)
(if different from Executive Offices)

Brief Description of Business
Ownership of University Heights College Station Apartments located in College Station, Texas, and offer and sell tenant
in common interests in such property

Type of Business Organization

3 corporation [ limited partnership, already formed O other (please specify): DA
3 business trust [ limited partnership, to be formed LJJFU \U/@L:SSED
Month Year JU!L [L} ﬂ Z)@@S (é
Actual or Estimated Date of Incorporation or Organization: @ @ B Actual [ Estimated THOMS ON
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: & TH\Q’/%\L,'H@[] A
ity m\%AL
CN for Canada; FN for other foreign jurisdiction) @
GENERAL INSTRUCTIONS X
Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Reguiation D or Section 4(6), 17 CFR !
230.501, et seq., or 15 U.S.C. 77d(6). k
When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the

U.S. Securities and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if

received at that address after the date on which it is due, on the date it was mailed by United States registered or certified mail to that

address. ‘

Where To File-U.S. Securities and Exchange Commission, 450 Fifth Street, N.-W., Washington, D.C. 20549.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually

signed must be photocopies of the manually signed copy or bear typed or printed signatures.

Information Required’ A new filing must contain all information requested. Amendments need only report the name of the issuer and

offering, any changes thereto, the information requested in Part C, and any material changes from the information previously supplied in

Parts A and B. Part E and the Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states

that have adopted ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities

Administrator in each state where sales are to be, or have been made. If a state requires the payment of a fee as a precondition to the

claim for the exemption, a fee in the proper amount shall accompany this form. This notice shall be filed in the appropriate states in

accordance with state law. The Appendix to the notice constitutes a part of this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate state will not result in loss of the federal exemption. Conversely,
failure to file the appropriate federal notice will not result in a loss of an available state exemption unless

such exemption is predicated upon the filing of a federal notice.
Potential persons who are to respond to the collection of information contained in this form

are not required to respond unless the form displays a currently valid OMB control number. SEC 1972(6-02)




A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

o  Each promoter of the issuer, if the issuer has been organized within the past five years; )

»  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity
securities of the issuer;

o  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers;
and

« Each general and managing partner of partnership issuers.

Check Box(es) that Apply: I Promoter [] Beneficial Owner [ Executive Officer [J Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)
Luke V. McCarthy

Business or Residence Address (Number and Street, City, State, Zip Code)
709 E. Colorado Boulevard, Suite 110, Pasadena, California 91101

Check Box(es) that Apply: {J Promoter [ Beneficial Owner {3 Executive Officer (O Director {] General and/or
Managing Partner

Full Name (Last name first, if individual)
Michael W. Palmer

Business or Residence Address (Number and Street, City, State, Zip Code)
Real Property Systems, Inc., 12402 Industrial Boulevard, Suite B-2, Victorville, California 92392

Check Box{es) that Apply: [ Promoter [} Beneficial Owner [] Executive Officer [J Director [] General and/or
Managing Partner

Full Name (Last name first, if individual)
Evergreen Development, LL.C

Business or Residence Address (Number and Street, City, State, Zip Code)
709 E. Colorado Boulevard, Suite 110, Pasadena, California 91101

Check Boxf{es) that Apply: [] Promoter [] Beneficial Owner  [] Executive Officer [} Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [] Promoter [] Beneficial Owner  [J Executive Officer  [] Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [ Promoter [} Beneficial Owner O Executive Officer ] Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box{es) that Apply: {] Promoter [ Beneficial Owner ] Executive Officer O Director [ General and/or
Managing Partner

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)




B. INFORMATION ABOUT OFFERING

" Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?.............. | X
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?...................................... .. $_452.000
(Issuer reserves the right to sell fractional tenant in common interests.) Yes No
3.  Does the offering permit joint ownership of a single unit?........... ... ... X O

4.  Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or
similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. If a person to be listed is an
associated person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name of the broker or dealer.
If more than five (5) persons to be listed are associated persons of such broker or dealer, you may set forth the information for that broker
or dealer only.

Full Name (Last name first, if individual)

Pacific West Securities, Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)
555 S. Renton Village Pl., Suite 700, Renton, WA 98055

Name of Associated Broker or Dealer

Pacific West Securities, Inc.

States in Which Person Listed has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual StALES)........ oot ittt ettt et iee e eean [J All States

fALI XX [AKIXX [AZ]XX - [AR] XX [CAIXX (COIXX I[CT] XX [DE] XX IDCIXX [FLIXX I[GAIXX [HIIXX [IDJIXX
[MLIXX [INIXX [AIXX [KSIXX [KYJXX [LAIXX [ME]IXX [MDIXX [MAJIXX [MIJXX [MN]XX [MS]XX [MO]XX
MTIXX [NEIXX [NVIXX [NHIXX [NJJXX [NM}XX [NY] INCI XX INDIXX ([OHIXX [OKIXX [OR]XX [PA]XX
[ROIXX ([SCIXX [SDIXX [TNIXX [TX] XX [UTIXX [VTIXX [vAl XX {WAIXX [WVIXX [WIIXX [WY]XX {PR]

Full Name (Last name first, if individual)
Marans, Howard Sanford

Business or Residence Address (Number and Street, City, State, Zip Code)
12526 High Bluff Drive, Suite 350, San Diego, CA 92130

Name of Associated Broker or Dealer
American Investors Company

States in Which Person Listed has Solicited or Intends to Solicit Purchasers

{Check “All States” or check individual SEALES). ..........ccovviieeeeiee et [3J All States
{AL] [aK] [AZ) XX [ARI [cal [col [cTl [DE]  [DC] [FL] (GAl [H1) [iD]
fil {IN] {1a] [Ks] [KY] [LA] [ME] (MD]  [MA] [Mi] [MN] Ms1 MOl
(MT) [NE] NV) [NH]} [NJ] (NM] [NY] [NC] IND] [OH] [OK] [OR] fpAl
[R1] [sCl {sp] [TN]  [TX] [uT] [vTl val  [wa] wvl wil wyl [PRI

Full Name (Last name first, if individual)
LeMay, Barry William

Business or Residence Address (Number and Street, City, State, Zip Code)
340 East Hamilton Avenue, Campbell, CA 95008

Name of Associated Broker or Dealer
VSR Financial Services, Inc.

States in Which Person Listed has Solicited or Intends to Solicit Purchasers

(Check “All States” or check individual SEALES). . ..... ittt iieiiiiaae ittt e eee e e e e e ee e e s e e e e e e e e s eeees [ All States
(a1l {AK] [az] [ar]  [cAlXX [cO] [cT] [DE]  [DC] (FL] [GAl (H}  [D]
{1l {IN] {1a] [Ks] XYl {LA] [ME] MD]  [Mal M1l [MN] Ms]  [MO]
MT] {NE] [NV] [NH] {NJ] (NM] iNyY] [NC] [ND] {OH] iOK] [OR] [pAl
[RIl {sc] [SDI IrN1 [TX] {uT] vT] fval fwal fwv] iwil wyl  [PRl

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)




., Full Name (Last name first, 1t individual)

Mitchell, John Leighton

Business or Residence Address (Number and Street, City, State, Zip Code)
75 Maplewood Drive, Suite 2, Lewisburg, PA 17837

Name of Associated Broker or Dealer
E Planning Securities

States in Which Person Listed has Solicited or Intends to Solicit Purchasers

{Check “All States” or check individual StAtES). . ... .. iiiiii it [0 All States
[AL) [AK] {AZ] [AR] [cAl XX {coO] [CT] [DE] [DC] (FL} {Gal [HI] [1D]
1L} [IN] {1A] [KS] [KY] [LA] {ME] [MD] [MA] MI} [MN] [MS] MO]
MT] {NE] [NV] [NH] [NJ] [NM] [NY] (NC] [ND} [OH] [OK} {OR] (pal
[Rr1] {scl [SD] [TN] [TX] [uTi vl [VA] (WAl {wvl wil fwy] (PRI
Full Name (Last name first, if individual)
Morimoto, Stacey Jim
Business or Residence Address (Number and Street, City, State, Zip Code)
5075 Shoreham Place, Suite 200, San Diego, CA 92122
Name of Associated Broker or Dealer
Midpoint Financial Services, Inc.
States in Which Person Listed has Solicited or Intends to Solicit Purchasers

(Check “All States” or check individual StAtES).........ee i iiiiii et ee e e e aee s [ All States
{AL) [AK] [AZ] [AR] [CAIXX [cOl] [cT [DE] [DCI [FL) [GAl [H1] [ID}
1Ll {IN] (1Al [KS} KY} {LA] [ME]) [MD] {MA] 1] [MN] [MS] [MO]
MT] [NE] Nv] [NH] {NJ] [NM] [NY] [NC] [ND] [0H] {OK] [OR] [PA]
[RI) [scl [SDI] {TN] [Tx} [UT} vl [val {wal (wvl (w1} wyl [PR}
Full Name (Last name first, if individual)
Coughlin, John Gerard
Business or Residence Address (Number and Street, City, State, Zip Code)
2350 Mountain View Avenue West, University Place, WA 98057
Name of Associated Broker or Dealer
Cullum & Burks Securities, Inc.
States in Which Person Listed has Solicited or Intends to Solicit Purchasers

{Check “All States” or check individual StALES).. . .. .ccoiiiiieeeiit ettt eee e e e e e ee e e e e eeeeans ) All States
{AL] {AK] [AZ] [AR] {cal XX [co] (cT] [DE] {nCl [FL] {Gal [HI] (ID]
[iLl fIN] (1A [KS] (KY] {L.A] [ME] [MD]  IMAl M1} [MN] [MS] MOl
[MT] INE] NV} [NH] [NJl [NM] [NY] NCI [ND] [0H]I XX [OK] [OR] [PA]
{RI] [scl {sDn] [TN] Tx} [UT] {vT] fval {wal [wv] (wij (wWY] {PR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)




. Full Name (Last name first, if individual)
Morrow, W. Aubrey

Business or Residence Address (Number and Street, City, State, Zip Code)
5075 Shoreham Place, Suite 200, San Diego, CA 92122

Name of Associated Broker or Dealer
Independent Financial Group

States in Which Person Listed has Solicited or Intends to Solicit Purchasers

(Check “All States” or check individual States). . ...ooooim i [0 All States
(A1) [AK] [aZ] {AR] [caAl XX ([CO} [cT [DE] [DCl [FL} [GAl [HI] (1D}
(1] {IN] {1A] {Ks] [KY] LAl [ME] IMD]  [MAl (M1} {MN] Ms] MO
MTI INE] NV] (NHl  [Nd] {NM] (NY] [NCI  [ND] [OoH] {OK] [ORl  [pAl
[RI] {scl [SDI {TN] [Tx] [uTl (vtl (vaj [wal (wvj {wii [wy] [PRI

Full Name (Last name first, if individual)
Ames, Richard Bayard

Business or Residence Address (Number and Street, City, State, Zip Code)
375 Rt. 32, Central Valley, NY 10917

Name of Associated Broker or Dealer
Brookstreet Securities

States in Which Person Listed has Solicited or Intends to Solicit Purchasers

(Check “All States” or check individual SEALES)...........ooiiiiiiii ittt 0 All States
[AL] [AK] (AZ] [AR] {calIxX [col [CTl [DE] {DA) [FL] [Gal [H1] {iD]
(1] [IN} (1Al [Ks] KYl LAl [ME] (MD]  [mAl Mi) [MN] [MS] MOl
MTI {NE] INV] [NH] NJ [NM] INY] [NC] [NDJ [OH] {OKI] (ORI [PA}
[RI] [scl [sD] [TN]  [TX] [uT] vl va] WAl (wvl wij (wyl  [pR]

Full Name (Last name first, if individual)
Palmer, Rodney Scott

Business or Residence Address (Number and Street, City, State, Zip Code)
300 New Stine Road, Bakersfield, CA 93309

Name of Associated Broker or Dealer

AFA Financial Group, LLC
States in Which Person Listed has Solicited or Intends to Solicit Purchasers

(Check “All States” or check individual SEAtes)............cc..oeiiiiiiiiieiiiee et eertee e eieeeeesaeae e sesseesessnneaessnseeeens [ Al States
AL} [AK] [AZ] [AR] [cAlXX [CO] [CT] {DE} DAl [FLI {GA] [HT} (ID]
{1L] [IN] (1Al [Ks] [KY] LAl ME] {MD}  IMA] M1} {MN] Ms] (MO}
MT] [NE] (NV] (NHI  [NJ] INM] [NY] {NC] [ND] [oH] {OK] [OR] [PAl
{R1] [scl {sD] {TN] (TX] {fuTl (vl [val [wal wvi twil (wyl [prl

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)



L A1 ANGAIIC Aaol dallle Loy, 11 Hiddvauiial/

| Leblanc, Joseph John

Business or Residence Address (Number and Street, City, State, Zip Code)
2209 Eastlake Avenue, Seattle, WA 98102

Name of Associated Broker or Dealer
Independent Financial Group

States in Which Person Listed has Solicited or Intends to Solicit Purchasers

(Check “All States” or check IndivIdual SEAtES). ... e et ] All States
[AL] {aKl - [AzZ] {AR] [CalXX [CO] [CT] [DE] [DCl {FL] {Gal [HI] (1Dl
(1Ll N1 {1a] [Ksl (KY1 (LAl [ME] MDl  {MaAl {Mmil MN] Ms] MOl
MT} [NE] INV] INH]  [NJ] [NM] {NY] [NC] [ND] {OHI {OK] [OR] (pal
(rI] {scl {SD] [TN] {TX] [UT] vl [VA] wWaj (wvl wil {(wyl [PRI

Full Name (Last name first, if individual)
Wyss, Leonard Dale

Business or Residence Address (Number and Street, City, State, Zip Code)
1122 E. Lincoln Avenue, Suite 204, Orange, CA 92865

Name of Associated Broker or Dealer
Brookstreet Securities

States in Which Person Listed has Solicited or Intends to Solicit Purchasers

(Check “All States” or check individual SEAES)...........uuuiiiiiir ittt ettt e et e e see et reeaeee e eeenaes OJ All States
(AL] K (A7) (AR]  [cAlXX {co}  [ctl  [DE]  [DC] (FL] Al D (D)
{IL] [N} [1A] [Ks]  [KY] (LAl [ME] iMD]  [MA] M1} IMN]  [MS]  [MO]
MT] [NE] INV] [NH] [NJ] (NM] NY] [NC] [ND]} [OH] [OK] [ORI] [PAl
[RI] [scC] [SD] [TN] fTx} [UT] vl [Val {wal {wv] (w1l [wy] [PR]

Full Name (Last name first, if individual)
Miller, Lawrence Benjamin

Business or Residence Address (Number and Street, City, State, Zip Code)
1601 204 Street #102, San Rafael, CA 94901

Name of Associated Broker or Dealer
Investment Security Corporation

States in Which Person Listed has Solicited or Intends to Solicit Purchasers

(Check “All States” or check individual SEALs)............. coiiiiieiiiiiii it eee e er e e [0 Al States
[AL] [AK] [AZ] {AR]  [CAIXX [coO] (cT [DEI  [DC] [FLI [GAl (H1] (1D]
{1 {IN] (1] {Ks] [KY] (LAl IME] [MD]  [MA] [mi] [(MN] iMs] Mol
MTI [NE] (NV] INH]  [NJ] {NM] [NY] (NC]  IND] [OH] [OK] [or}  [pAl
[R1} {scl {sp] [TN]  ITX] [Tl [vT] {val [WAl (wvl w1l wyl [PRI

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)




4 Wil iNAl1lie Wydob 1diun Loy W daidliviviiay

Bicknese, Eric Arthur

Business or Residence Address (Number and Street, City, State, Zip Code)
375 Rt. 32, Central Valley, NY 10917

Name of Associated Broker or Dealer
Brookstreet Securities

States in Which Person Listed has Solicited or Intends to Solicit Purchasers

(Check “All States” or check individual States).............coooiii ittt {d Al States
{AL] [AK] (AzZ] {AR] {cal [col {cT] [DE}  [DC] {FLl [GAl [H1] {ip]
{ILl (IN} {1A] [Ks] IKY] (Lal IME] (MD]  [MA] M1l [MN] Ms] MOl
IMT] INE] [NV] INH]  INJIXX  [NM] {NY] (NCI [ND] {oH] [OK] {OR] {PA]
[RI] [scl [sD] [TN]  [TX] [UT] {vt] (val wal wvl (Wil {wyl (PRI

Full Name (Last name first, if individual)
Dunn, Jr., Frank Timothy

Business or Residence Address (Number and Street, City, State, Zip Code)
6248 NE Brighton Street, Hillsboro, OR 97124

Name of Associated Broker or Dealer
Waveland Securities

States in Which Person Listed has Solicited or Intends to Solicit Purchasers

(Check “All States” or check individual StAtes). ... ...ccoeiiiiiiiiit ettt ee et [ Ali States
[AL {AK] {aZ] [AR] [Cal [co] [cTl [DE] {DCl [(FL} [GAl (H1] (1D}
{1l [IN] {1a] [Ks] [KY] {LA] IME] iMD]  [MA] [Mi) (MN] Ms] MOl
MTI] INE] {nv] INHI  [NJ] [NM] INY] iINcl  INDI [0H] [OK] [OR] (PA]
{RIl iscl {spi {TN] [TX] {UT] VIIXX  [val (wal (wvl] {wi] WYyl [PRI]

Full Name (Last name first, if individual)
Kuresman, Alan John

Business or Residence Address (Number and Street, City, State, Zip Code)
P.O. Box 7200, Ketchum, ID 83340

Name of Associated Broker or Dealer
Sigma Securities

States in Which Person Listed has Solicited or Intends to Solicit Purchasers

(Check “All States” or check individual SEALES). ......coeoiiuiiiiiiiiie et eee e et eerees s e emeaeeaeeessean sbeemeeeeeeeas [J All States
[AL] [aK] {AZ] (AR} [cal [col (CT] [DE] [DC] [FL] (Gal [H1] {ID]
(L) [IN] (1Al Ks}  [KY] [LA] (ME] (MD]  [MA] (M) {MN] Ms]  [MO]
MT] INE]} %] [NH] [NJ] (NM] {NY] INC] [ND] [OH] [OK] [OR] {pA]
[RI1l {scl [SDI (TN] [Tx1 (UTl vTl [val WAl XX [wV] w1l wy] [PRI

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)




. DUl 1vame \Last name nrsi, iI mnaiviaual/

Sorge, Kenneth Philip

Business or Residence Address (Number and Street, City, State, Zip Code)
5221 Monona Drive, Monona, W1 53716

Name of Associated Broker or Dealer
Pavek Investments

States in Which Person Listed has Solicited or Intends to Solicit Purchasers

(Check “Ali States” or check Individual StALES).........coeeiviiiiiiiiieiinee e et e e e ettt e e e e et eee e e eeetaeeaeeaanns O Al States
AL} [AK] [AZ] [AR] {CA] {coj CT] [DE] DA} {FL] {Gal {HI] (D]
(iLl [IN] (1Al ksl Kyl (LAl [ME] (MD]  [MA] 31 [MN] Ms]  [MO]
(MT} [NE] [NV] INH]  [NJ] INM] {NY] [NC] [NDI {OH] [OKI [OR] {pal
[RI] [SCi {sD] {TNI ITX] [UT} vT] fval WAl wvi WIXX [wy] (PRI

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed has Solicited or Intends to Solicit Purchasers

(Check “All States” or check individual States) ............... O All States
(AL) [AK] [AZ] larl  [cAl {col (cT [DEl  [DC] (FL] [GAl (H1] (iD]
(1Ll [IN] (1Al IKs] KY] [LA] [ME] MD]  [MmaA] (M1l [MNI] Ms] (MOl
[MT] [NE] INV] NH]  [NJ] INM] [NY] INC]  [ND] [OH] [OK] [OR]  [pal
[RI] [scl [sD] {TNI [TX] {uTl vl VAl fwal (wvl (w1l (WYl  [PRI

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed has Solicited or Intends to Solicit Purchasers

(Check “All States” or check individual SEALES)...........icuiriieretiutiii ettt et ere e et tae e e e seee e {J All States
[ALI [AK] {AZ] {AR] [cal [co] {cTl [DEI [Dcl [FL) [Gal {H1] {ID]
{iLl [IN] {1A] [Ks] - [KY] [LA] [ME] IMD]  [MA] iM1] [MN] Ms]  IMo]
{MTI] [NE] INV] [NH} [NJ] [INMI [NY] INC} [NDI] [OH] {OKl] {OR] (PAl
{RI) [sc] {SD} [TN] [TX] (uTl vl [vAl [wal lwv] fwil [wyl [PRI

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES, AND USE OF PROCEEDS

1.

Enter the aggregate offering price of securities included in this offering and the total amount already sold. Enter “0” if the answer is
“none” or “zero.” If the transaction is an exchange offering, check this box [J and indicate in the columns below the amounts of the

securities offered for exchange and already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
DIBDE. .ottt et a e e n et e se e eae ettt et e b eneease e aeeane s $ 0
B UELY et e e $ 0 $
3 Common O Preferred

Convertible Securities (including WarFants)..........ccooveeveimuimee e eeeeeeee e $ 0 $ 0
Partnership Interests..................... e e $ 0 $ 0_
Other (Tenant in Common Interests - “Interests™)........... ccocooiveeiiieoimoiiiceeniiieinen. $ 11,300,000 $_9.674,.386

TOBAL .ttt ettt ettt ettt et rae et ne s e enn e eeenees $ 11,300,000 $_9.674,386

Answer also in Appendix, Column 3, if filing under ULOE.

Enter the number of accredited and non-accredited investors who have purchased securities
in this offering and the aggregate dollar amounts of their purchases. For offerings under Rule
504, indicate the number of persons who have purchased securities and the aggregate dollar
amount of their purchases on the total lines. Enter “0” if the answer is “none” or “zero.”

Aggregate
Number Dollar Amount
Investors of Purchases
Accredited INVESTOTS. ... ot iiiieetee e e e e et e e 21 $_9.674,386
Non-accredited INVESTOTS. ........oooiviee i ieeeiee ettt e e eeee e eees 0 $ 0
Total (for filings under Rule 504 only)........cocovievimniiiiiiiiieeeeeeeeeeeeeeee $
Answer also in Appendix, Column 4, if filing under ULOE.
If this filing is for an offering under Rule 504 or 505, enter the information requested for
all securities sold by the issuer, to date, in offerings of the types indicated, in the twelve
(12) months prior to the first sale of securities in this offering. Classify securities by type
listed in Part C - Question 1.
Type of Dollar Amount
Type of Offering Security Sold
RULE B505.....eeeiee ettt ettt e e $
RegUIALION A ..o oo $
RULe B0 e $
Ot AL s 3
a. Furnish a statement of all expenses in connection with the issuance and distribution of the securities in
this offering. Exclude amounts relating solely to organization expenses of the issuer. The information may be
given as subject to future contingencies. If the amount of an expenditures is not known, furnish an estimate
and check the box to the left of the estimate.
Transfer AZent’'s Fees. ... oo $ 0
Printing and Engraving CostS..........o oo i $ 5,000
LEAl FOBS. ..ot $ 40,000
ACCOUNEING FOOS. ... e e e $ . 40.000
Engineering Fees. ... oo e et $ 0
Sales Commission (specify finders’ fees separately)............................iccccoiiiiiiiiininn.. $ 791,000
Other Expenses (due diligence fees, marketing expenses and miscellanecus offering expenses)....... $ 482 000
TOtAL. e e $ 1,368,000




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES, AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C - Question 1 $9.932.000
and total expenses furnished in response to Part C - Question 4.a. This difference is the “adjusted

gross proceeds to the issuer.”

Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for
each of the purposes shown. If the amount for any purpose is not known, furnish an estimate and
check the box to the left of the estimate. The total of payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C - Question 4.b. above.

Payments to
Officers,

Directors & Payments To

Affiliates Others
SAlATIES BNA FEOS. .. eeee et e O 9 0 s 0
Purchase 0f TEAL @SLALE........cvviiei ittt et e et e e O 3 0 X $_8.680.000
Purchase, rental, or leasing and installation of machinery and equipment................... O 8 0 s 0
Construction or leasing of plant buildings and facilities..............cc.ccovvvroiveeiirneeennnn.. O $ 0 O%$ 0
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another issuer
PULSUANE 10 8 TEFZOTY. ... eeeieeeeee e e e e et O $ 0 O $ 0
Repayment of iNAebtedness. .......oeeiiervereeeeieiieeiee e ceeee e e etiee e e e e e e O s 0 Os 0
Working capital (JeNAer TESEIVES).......ceoemveeieieieeeeeseeeeeeee s et ee e e et e e e s eetrate e e e O s 0 0s 0
Other (specify): acquisition costs, financing fees and costs, closing costs, acquisition fee X $_ 200,000 & $.1,052,000

COIUMN TOLAIS. ... eeeveiee ettt et e e e e e K $__ 200.000 X $_9.732.000
Total Payments Listed (column totals added).................... SURUTUR R TOTRUTUUUO K $_9,932.000

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the
following signature constitutes an undertaking by the issuer to furnish to the U. S. Securities and Exchange Commission, upon written
request of its staff, the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (print or type)

University Heights College Station

Acquisitions, LP

Date

Qyé’ﬁf A/ dso§

Name of Signer (print or type)
Luke V. McCarthy

Title of Signer (print or type)

Co-Manager of University Heights College Station Manager, LLC, the
sole general partner of University Heights College Station

Acquisitions, LP

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)




E. STATE SIGNATURE

1. Is any party described in 17 CFR 230.252 presently subject to any of the disqualification Yes No

See Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state administrators of any state in which this notice is filed, a notice on

Form D (17 CFR 239.500) at such time as required by state law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the

issuer to offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform

Limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability

of this exemption has the burden of establishing that these conditions have been satisfied.

The issuer has read this information and knows the contents to be true and has duly caused this notice to be signed on its behalf by the
undersigned duly authorized persons.

Issuer (print or type)

University Heights College St#ition
Acquisitions, LP

L

Name of Signer (print or type) Title of Signer (print or type)

Luke V. McCarthy Co-Manager of University Heights College Station Manager, LLC, the

sole general partner of University Heights College Station
Acquisitions, LP

Instruction:
Print the name and title of the signing representative under this signature for the state portion of this form. One copy of every notice on
Form D must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or
printed signatures.




APPENDIX

1 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to sell and aggregate (f yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted
(Part B-Item 1) (Part C-Item 1) (Part C- Item 2) (Part E-Item 1)
$11,300,000 in
Tenant in Common | Number of Number of
Interests Accredited Non-Accredited
State Yes No (“Interests”) Investors Amount Investors Amount Yes No
AL X Interests-$11,300,000 X
AK X Interests-$11,300,000 X
AZ
X Interests-$11,300,000 2 $847,500 X
AR X Interests-$11,300,000 X
CA
X Interests-$11,300,000 12 $5,319,633 X
co X Interests-$11,300,000 X
T X Interests-$11,300,000 X
DE X Interests-$11,300,000 X
De X Interests-$11,300,000 X
FL X Interests-$11,300,000 X
GA X Interests-$11,300,000 X
HI X Interests-$11,300,000 X
D X Interests-$11,300,000 X
1L
X Interests-$11,300,000 X
IN X Interests-$11,300,000 X
Ia X Interests-$11,300,000 X
KS X Interests-$11,300,000 X
KY X Interests-$11,300,000 X
La X Interests-$11,300,000 X
ME X Interests-$11,300,000 X
MD X Interests-$11,300,000 X
MA X Interests-$11,300,000 X
MI X Interests-$11,300,000 X
MN X Interests-$11,300,000 X
MS X Interests-$11,300,000 X
MO X Interests-$11,300,000 X




APPENDIX

1 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to sell and aggregate Gf yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waliver granted
(Part B-Item 1) (Part C-Item 1) (Part C- Item 2) (Part E-Item 1)
$11,300,000 in
Tenant in Common | Number of Number of
Interests Accredited Non-Accredited
State Yes No (“Interests”) Investors Amount Investors Amount Yes No
MT X Interests-$1 1,300,000 X
NE X Interests-$11,300,000 X
NV
X Interests-$11,300,000 1 $226,000 X
NH X Interests-$1 1,300,000 X
NJ
X Interests-$11,300,000 1 $226,000 X
M
N X Interests-$11,300,000 X
NY
NC X Interests-$11,300,000 X
ND X Interests-$11,300,000 X
OH
X Interests-$11,300,000 1 $904,000 X
OK X Interests-$11,300,000 X
OR X Interests-$11,300,000 X
PA X Interests-$11,300,000 X
I
R X Interests-$11,300,0060 X
SC X Interests-$11,300,000 X
SD X Interests-$11,300,000 X
™ X Interests-$11,300,000 X
X X Interests-$11,300,000 X
uT X Interests-$11,300,000 X
vT
X Interests-$11,300,000 1 $791,000 X
VA
X Interests-$11,300,000 X
WA
X Interests-$11,300,000 2 $947,803 X
wvV
X Interests-$11,300,000 X
Wil
X Interests-$1 1,300,000 1 $412,450 X
WY
X Interests-$11,300,000 X
PR
#669598 v2  022315.02630




